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Attention: Ms. Lee

Re: Dale L. Thornborough

Dear Sirs:

Pursuant to Section '20c of the Interstate Commerce

@
u.;‘Q:\ Act and the Commission's rules and regulations thereunder, as
§§ S amended, I enclose herewith for filing and recordation three
copies of each of the following documents:

(1) Security Agreement dated October 31, 1980

between Chemical Business Credit Corp. and Dale L.
Thornborough.

(2) Assignment dated November 13, 1980 between =

Chemical Business Credit Corp. and ChemLease Worldwide,
Inc.

The names and addresses of the parties to the afore-
mentioned documents are as follows:

(1) Security Agreement:
(a) Secured Party:

Chemical Business Credit Corp.
55 Water Street

=
New York, N.Y. 10087; and - 2
: R =
(b) Debtor: @ .
2 =
Dale L. Thornborough e
645 Fifth Avenue o' 3;
New York, N.Y. 10022 = ZE
=3

(2) Assignment:

(a) Assignor:

Chemical Business Credit Corp.
55 Water Street
New York, N.Y. 10087; and



(b) Assignee:

Chemlease Worldwide, Inc.
55 Water Street
New York, N. Y. 10087

Pursuant to the Security Agreement, the Debtor has
granted to the Secured Party a security interest in the follow-
ing units of equipment and in certain other collateral described
in the Security Agreement

Ten (10) 100 Ton Roller Bearing DOT 111A100Wl 21,000
Gallon N/C, N/1 Tank Cars bearing road numbers DLTX 11
through 20, inclusive.

Pursuant to the Assignment, the Assignor has assigned
to the Assignee the Assignor's right, title and interest in,
to and under the Security Agreement, including its security
interest in the above described units of railroad equipment.

Please file and record the Security Agreement and the
Assignment, assigning the Assignment the same recordation number
as the Security Agreement, cross-indexing said documents and one
to the other and indexing said documents under the names of the
Secured Party, the Assignee, the Debtor and certain lessees of
the above described units of railroad equipment.

The enclosed documents are being presented for recorda-
tion concurrently with the presentation for recordation of certain
other documents to which the Secured Party and the Assignee are
also parties, and checks are being presented for the aggregate
fee for recording all such documents pursuant to 49 CFR 1116.1.

Please stamp all three copies of each of the two en-
closed documents and the attached copy of this transmittal. letter
with your official recording stamp. You will wish to retain
two copies of each of the two documents and the original of this
transmittal letter for your files. It is requested that the
one remaining copy of each of the two documents and of this
transmittal letter be delivered to the bearer of this letter.

Very truly yours,

mg'éitman ’

Vice President and Secretary
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Interstate Commerce Commisgsion
Sashington, B.L. 20423

OFFICE OF THE SECRETARY

it

Jeffrey B, Réitman :
ChemLease WorldWide, Inc. \
55 Water St .eet (
New York, N. Y, 10041

\

Dear Sir: !

The enclosed document {s) was recorded pursuant to the provi-
sions of Secﬁion‘11303 of the Interstate Commerce Aﬁt,49 U.S.C.
11303, on !11/18/30.at 103 25AM » and assigned re-
recordation number (s) . 12415, & 12415-A. L

Sincerely yoﬁrs,

% ;( ,Z?i’( 'L;,(.-rbrpz(:/d
. o~ ./

Agatha L. Mergetiovich
SecretaFy

. Co
Enclosure (s) \\\

SE-30
(7/79)
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RAILROAD EQUIPMENT SECURITY AGREEMENT
dated Oct. 31, 1980 (herelnatter colled the Agree-
ment between Dale L. Tho'rnborough
(hereinafter called the Debtor) and

CHEMICAL BUSINESS CREDIT CORP., & Delaware corpora-

tlon (herelnafter called the Secured Party).

The Debtor ﬁaS'req;esfed that the Secured Party
make a loan to the Debtor (hereinasfter called the Lozan),
evidenced by a2 promissory note Issued or %o be Issueq by
the Debtor (herelnafter called the Note) paysble to the
order of the Secured Party. The proceeds of the Loan wllil
be used by the Debtor to pay =a pprflon of the purchase
price of the wunlts of 'rallroad equlipment described In
Schedule A attached hereto, which wjltl be utilized by Deb-
tor subject to the terms of thils Agreement.,

In order to Induce the Secured Party to make the
toan, the Debtor has agreed to secure to the extent here-
Ilnafter set forth (8) the payment in full of princlipal. of.
and interest on the Note when and a2s the same shall become
due and payable whether a8t the stated date for the payment
or qfherwlse and ?b) fhé due and punctueal payment of all
other monefarf obligatlions of the Debtor to the Secured
Par?y.pursuanf to the Note ana Thls'Agreemenf (such prin-
clpal, lnTeresf and obligations belng herelnafter called

the Obtigations).



Accordingly, the Debtor and the Secured Party

hereby agree as follows:

ARTICLE ONE

Grant of Security

SECTION 1,01, Grant of Security. The Debtor

does hereby fransfér, assign, grant, bargain, sell, con-
vey, hypothecate, and pledge to the Secured Party, {ts
successors and assigns, a securlity Interest in all right,
Tlf!e and interest of the Debtor which presently exlists or
which may hereafter arise, In, to and under the folliowling
(all of the properties In which the Secured Party is here-
by granted a security Iinterest belng hereinafter called
collectively the Collateral):

(a) the units of railroad equipment des-~-
cribed In Schedule A attached hereto, together
with (I) any and all accessorlfes, equipment, parts
and Improvements now or at any time herelnafter

.attached or appertaining to such wunits, except
such thereof as remaln the property of the Lessee
.under the Lease, and (11) any and all substitu~
tions, renewals and replacements for, and any ad-
ditions, accesslions and accumulations to, any and
all of such units (such units of railroad equlip-

ment, together with such accessories, equipment,

parts, Improvements, substitutions, replacements,



additlons, acceﬁslons and accumulations belng
herelnafter called “collectively the Unlits and sev-
erally s Unlt);

(b) to the eg?enf not ‘ncluded_ln the next
preceeding clause, 2all rental, Issues, Income and
proflt form the Units.

SECTION 1.02. Duration of Securlity interest.

The security Interest granted by the Debtor In and to the

Collateral shall remalin in effect at atl times wuntil the
Debtor shall pay or cause to be paid all Obligations and
shall observe and perform all the terms, condltlons and

agreements contalned In this Agreement and the Note.

ARTICLE TWwO

Representations, Warranties and Covenants

SECTION 2,01, Representations and Warrantlese. The Debtor

represents and warrants to the Secured Party fﬁaT (a) the
Debtor is the record and beneficlal owner of all right,
title and Interest in the Collateral! free and clear of all
llens, charges and encumsrances, {b) the Debtor has full
right and bower to grant a securlfy'lnferesf in the Col-~
lateral to the Secured Party free of any contractual pro-
vislon binding on the Debtor or his assets and (c) without
limiting the foregoling, there is no flinancling statement or
other filed or recorded instrument in which the Debtor |Is
named and which the Debtor has signed or permited to be

filed or recorded covering any of *tThe Collateral (except



the flnancing statements or other Instruments flled or to
be flled In ;especf of the security .interest provided
herelﬁ).

SECTION 2,02, "Covenants. The Debtor wuncondi-
tionally éovenanfs'and agrees with the Secured Party as

follows:

(a) the Debtor will promptly cause thils .Se-
curlity Agreement and each supplement or amendment

hereto to be duly flled and recorded with the {n-

terstate Commerce Commisslon In accordance with
Sectlon 20c of +the Interstate Commerce Act. The
Debtor will do, execute, acknowledge, dellver,

flle, reglster and record all and every further
a;fs, deeds, conveyances, transfers and assurances
necessary or proper for the better essuring, con-
veylng, asslgnlné and conflrming unto the Secured
Party all of the Coila?eral or property Intended
so to be, whether now owned §r hereafter acqulred;
(b) the Debtor shall not encuqber or grant a
security In#eresf Iln or file a financing statement
covering the Collateral, or permit any of the
foregoing, without +the prior written consent of
the Secured Party except as required hereunder;
(c) the Debtor wlll{ at no expense to fhg
Secured Party, do, execute, acknowledge and dell~-

ver all and every further acts, deeds, convey-



ances, transfers and assurances necessary or pro-
per for the perfection of the security Interest In
the Collateral herein provided for;

(d) the Debtor wlll not sell, mortgage,
transter or assign (other than fo the Sécufed Par-
ty hereunder). Its Interest In the Unlits or In any
part thereof or In any amount to be recelved by It
from the use or dléposlflon of the Unlits;

(o) the Debtor will cause the Unlits and
each and every part thereof to be maintalned, pre-
served and kept in safe and good repalr, worklng
order and condition, and will from time to +tIime
make or caﬁse to be made all necessary and proper
repalirs, renewals, and replacements so that +the
value and efficliency of such property shall not be
impaired;

(f) the Debtor will from time to time
duly pay and discharge or cause to be paid and
discharge all taxes, assessments and governmental
charges lawfufly imposed upon or agalinst the Col-
lateral! or any part thereof, and QIII not suffer
to exlist any mechanlcg', laborers?, sfafufory or
other lien on the Collateral or any part thereof;

provided, however, that nothing herein contalned

shall be deemed to require the Debtor to pay any
tax, assessment, charge or I!ien, or any claim or
demand or mechanics, laborers or others, prior to



the due date thereof, or to require the Debtor to
pay or discharge any tax, assessmeoent, Illen, claim
or.charge (whether or not due or Hellnquenf) the
valldity or amount of whlch is being contested In
good falth by appropriate proceedings and whlch.
has been adequately reserved agalnst; provided,
however, that the Debtor will pay or dlschargé
such tax, assessments, Iien, clalm or cha?ge ¢
selzure of the Collateral Is Imminent;

(g) the Debtor wiill give +the Secured
Party prompt written notice of any event or condl-
flén constituting an Event of Default under the
Lease 'If the Debtor has actual knowledge of such
event or condition;

(h) the Debtor wiil at its own expense
duly comply with and perform all fhe covenants and
obilgaflons of the Debtor under the Lease and will
at |Its own expense seek to cause the Lessee to
complty with and observe all the terms and condi-
tlions of the Lease and, without Ilimiting the fore-
going, at the request of the Secured Party, the
Debtor will at I1ts own expense take such actlon
with respect to the enforéemenf of the Lease, and
the duties and obligatlions of the Lessee thereun-
der, as the Secured Party may from time to time
direct. Notwithstanding ényfhlng to the contrary

tn this Security Agreement contalned, so long as



Debtor is not in default hereunder, Debtor shall
have the ;lghf, without Secured Party's prilor
written consent, to amend, modlify and terminate
the Lease and to settle, adJusf, compound and com=-
promise any clalms Af the Deb;or against the Les-
see thereunder;

(i) the Debtor will permit the Secured Party
to examlne Its books and records wlith respect *to
the Collateral durling regular busliness hours wupon
reasonable notice to the Debtor;

tJ) fhe.Debfor shall not change, or permit
to be changed, fhe'lndenflfylng Iefférs and num-
bers of the Unlts frop such 1identifylng letters
and numbers set forth in Schedule A hereto, except
in accordance with a statement of new numbers to
be substituted therefor which previously shall’
have been delilvered to the Secured Party and which
shall be flied and recorded by the Debtor in Illke
manner as this Agreement; and

(k) the Debtor shall not ltease the Units, or
permit the Units to be leased, to any companles,
pursuaﬁf‘fo any lease of equlpmenf, except Iin ac-
cordance wlth a dellvery of a flnanclaf statement
of new company to Secured Party for review and
wlth written approval Secured Party and sald Lease
shall be filled and recorded by the Debtor in Ilike

manner as this Agreement.



(1) Debtor will at all times prior to the
return of the Unl*$ to Secured Party, at iIts own
expense, cause to be carried and maintalned public
ltablllty insurance wlth respect to third party
personal Injury and property damage and property
Insurance lﬂ respect of the Unlts at the time sub-

Ject hereto. Debtor wilil cérry such Insurance In such a-
mounts (In the case of.publlc ilablllfy Insurance not less
than $25,000,000 for any one occurrence), for such risks,
with such deductibles and with such Insurance companles,
satisfactory to the Secured Party and{ In any event, con-
sistent wlth prudent Industry practice and.af least com-
parable In amounts and agalinst rlisks customarily Insured
agalnst by Debtor in respect of equipment owned or leased

by it simllar in nature to the Units. The proceeds of any

such Insurance shall be payable to Secured Party so long
as the indebtedness, if any, shall not have been pald in
fulle. Any policlies of insurance carried In accordance
with thls paragraph shall require 30 days' prlor wrltten
notice of cancelation or material change In coverage to

the Secured Party, and not be a part of an umbrella policy
contalining any aggregate coverage timitatlions. At least
five days prior to the f}rsf date of delivery of any Unit
pursuant, and thereafter not less than l§ days prior to
the expliration dates of the expiring policies theretofore
delivered pursuant to this Section L, the Debtor shall de~-

liver to the Secured Party certificates Issued by the in-



surer(s) for the \Insurance maintalned pufsuanf to this

Sectlion L; provlided, however, that if the delivery of any
certificate Is delayed, the Debtor shall dellver an exe-
cuted binder wlth respect thereto and shall delliver the

certiflcate upon receipt thereof,

ARTICLE THREE

Application of Proceeds of

Certaln Prepayments

Without regard to whether an Event o} Default un-
der Article IV hereof as occurred and Is contlinuing, the
Debtor agrees that it will pay over to Secured Party all
moneys ("settlement moneys") pald to It pursuvant to +this
Agreemenf as settlement for the loss, theft, destruction
or damage beyond economical repair of any.Unlf or Units
hereunder. The Secured Party shall apply eoach paymenf of
settliement moneys on the next succeedling date on which in~-

terest is payable to the prepayment of principal of the

Note. Such prepayment of principal shall be applled In
Inverse order of princlipal Installiments coalng due Qn the
Note. From and after the date hereof fhé Debtor shall
promptly transmit to the Secured Party any notice Br In-

formation It receives concerning loss, theft, destruction
or damage beyond economical repalr to Units covered by
this Agreement requiring settlement payment hereunder.

With respect to all Units for which the Secured Party has



recelved settlement moneys pald to the Debtor as required

hereunder, the Secured Party shall execute and del.lver to

the Debtor, If requested, at Debtor's expenﬁe, a release
of the Ilen of this Security Agreement wlith respect to

such Unit or Unlts.,
ARTICLE FOUR

Events of Default; Remedles

SECTION 4,01, Events of Default, The happening of any of

the followling events (hereinafter called Evepfs of De-
fault) shall cohsflfufé a8 default hereunder:
(a) default shall be made In the payment of
princlpal of, or interest on, the Note when and as
the same shall become due and payable, whether at
the stated date for the payment thereof, by accel-

eration or by notice of prepayment or otherwlse;

(b) any representation or warranty made
hereln or In any certiflcate delivered in connec-
tlion herewith shall prove to be false or mislead-~-

lng in any mafgrial réspecf;

(c).‘defaulf shall be md&e in the due obser-
vance or performance ;f any covenant or agreement
to be observed or performed by the Debtor pursuant
to the terms hereof;

(d) final judgment }or the payment of money
In excess of an aggregate of $25,000 shall be ren-

dered against the Debtor and the same shall remain

=10~



undischarged for a period of 30 consecutive da&s

during whlch execution shall not be effectlively
stayed;

(e) the ngior shall (1) apply for or con-
sent to the appolintment of a receliver, trustee or
Ilquidator of any of hils property, (11) admit in
writing his lnablllfy to pay his debts as they ma-
ture, (L) make a' general asslgnment for +the
benef it of credltors, (iv) be adjudlicated a
benkrupt or insolvent or. (v) file a voluntary pe-
titlion In-bankrupfcy, or a petition or an answer
seeking an arrangement with creditors or to take
advantage of any bankruptcy, reorganization, In=-
solvency, . readjustment of debt, dissolution or
liquidation law or statute, or an answer admitting
the material allegations of a petition fllgd
against It In any proceeding under any such law or
If action shall be taken by the Debtor for the
purpose of effecting any of the foregolng; or

(t) &n order, judgment or decree shall be
entered, w}fhouf the application, approval or con-
sent of the Debtor byAany court of competent Juf—
lsdlc{lon, appointing a recelver, trustee or
llquidator of the Debtor and such order, Jjudgment
or decree shall continue unstayed and in effect

for any period of 30 days;

-11-
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?ﬁen, in any such case, the Secured Party may, by notlice
In writing dellvered to the Debtor, declare the wunpald
principal of the No%e to be due and payable, and fh;reupon
the same, together wl+h accrued Interest thereon, shal
become ;nd be Immedliately due and payable.

SECTION 4,02, Remedlos. In case of the happen-
Ing of any Event of Default, the Secured Party may by Its

agent enter upon the premlises of the Debtor

where any of the Units may be and take possession
of all or any part ofvfhe Units and withdraw the same from
sald premises, reT;lnlng all payments which wup to theat
time may have been made on account of rental for the Unlts
and otherwlse, and shall be entitied to collect, recelve
and retaln al!l unpald per diem, Incentive per diem, mille-
age or other charges of any kind earned by the Units, and
may l|lease or otherwise contract for use of any of the
Units; or the Secured Party may, with or without rqfaklng
posse;slon, sell any of the Units, free from any and all
claims of the Debtor at jaw or‘ln equlity, in one lot and
as an entirety or in separate lots, at publlic or private
sale for cash or uﬁon credit in the discretion of the Se-
cured Party, and may proceed otherwise to enforce Its
rights, alil subjecf.fo any mandatory requlrements of law
applicable thereto. Upon any such sale, the Secured Party
may Itself bid for the property offered for sale or any

part thereof, Any such sale may be held or conducted at

-12-



spch place and 8t such time as the Secured Party may speoe-
city, or as may be required by law, and without gathering
at the place of sale the Units to be sold, and In general
In such manner as the Secured Party may determine.

In cease of the happenling of an Event of Default,
the Secured Party also may proceed to exercise In respect
of any Lease and the property covered thereby and the du-
tles, oblligations and llablllities of the Lessee thereunder
all rights, pflvlleges and remedles In the sald lLease or
by appllicable law permitted or provided to be exerclised
by the Debtor, Including but not Ilmlfeq to the right to
receive and collect all rent and other moneys due or to
become due thereunder and may exercise all such rights and
remedles elther In the name of the Secured Party or in the
name of the Debtor for the use and beneflt of the Secured
Party. The Secured Party may sell the rentals reserved
under the lease, and all right, title and Interest of the
Secured Party with respect thereto, at public auction to
the highest bidder and elither for case or on credlt, the
Secured Party to give the Debtor prior written notice of
the time and place of holding any such sale, and provided
alway§ that the Secured Party shall also comply with any
applicable mandatory legal requlrements In connection with
such sale.

No such taking of possession, withdrawal, lease
or sale of the Collateral or eny part thereof by the Se-

cured Party shall be a bar to the recovery by the Secured

-13-



Party from the - Debtor of any of the Obligations then or
thereafter due and payable, and the Debtor shsll be and
remaln llable for the same until! such sums haQe been rea-
lized as, with the proceeds of the lease or sale of the
Cotlateral, sha}l be sufflclent for the discharge and pay-
ment In full of all the Obligatlions.

Any sale or"sales pursuant *to the »provisions
hereof, whéfher under the power of sale granted hereby or
pursuant to any legal proceedings, shall operate to divest
the Debtor of all right, title, interest, claim and demand
whatsoever, eifher at law or. In equity, of, In and to the
Collateral so sold, and shall be free and clear of any and
all rights of redemption by, through or under the Debtor,
the Debtor hereby covenanting and agreeing that It will
not at any time Insist upon or plead, or take the beneflt
or advantage of or from, any law now or hereafter In force
providing for a valuation or appralsehenf of the Colliat-
eral prlor to any sale or sales thereof or providing for
any right to redeem *tThe Colla::}al or any part thereof.
The recelpt by the Secured Party, or by any person autho-
rized under any Jjudiclal '‘proceeding to make any such sale,
shalt be a sufficlent discharge to any purchaser Af the
Collateral, or of any part thereof, sold as aforesald; and
no such purchaser shall be bound to inquire as to the au-
thorlzatlon, necesslty or propriety of any such sale. In
the event at any such sale the holder or holders of the

Note Iis or are the successful purchaser or purchasers,

-14 -



;uch holder or holders of sald Note shall be entitled, for
the purpose of making settlement or payment, to use and
apply sald Note by crediting thereon the amount apportion-
able and applicable *hefefo out of the net proceédé'of
such sale.

SECTION 4.03, Application of Proceeds. It the

Secured Party shall exerclse any of the powers conferred
upon It by Sections 4.01 and 4.02 hereof, all payments

made by the Debtor to the Secured Party, and the proceeds
of any Jjudgment collected from the Debtor by the Secured
Party, and the proceeds of every sale or lease by the Se-
cured Party of all or any of the Collateral, together with
any other sums which may Then‘be held by the Seéured Party
under any of the provisions hereof, shall be applied by
the Secured Party to the payment In the following order of
priority, (a) of all proper charges, expenses or advances
made or Iincurred by the Secured Party In accordence wlth
the provislons of this Agreeménf and (b) of the Interest

then dvue, and of the princlpal of the Note, whether or not

the Note shal! have matured by Its terms, all such pay=-
ments to be In full If such proceeds shall be sufficlent,
and if not rsufflicient, then pro rata wlthout preference
between principal and Interest, In the event that, after
applying all such sums of money reallzed by the Secured
Party as aforesaid, there shall remain any amount due to

the Secured Party under the provisions hereof, the Debtor

agrees to pay the amount of such deficlit to the Secured

~-15-



Party. In The-evenf that, after applylng all such sums of
money reallzed by the Secured Party 2as aforesald, there
shall remaln a surplus In the possession of the Secured
Parfy; such §§rp|us shall be pald to the Debtor.

SECTION 4.04. Obligations Not Affected by Reme -

dles. No retakling of possession of the Units by the Se-
cured Pgrfy, or.any withdrawal, lease or sale fhereof; nor
any action or fallure or omisslon to act agalﬁsf the Deb-
tor or In respect of the Collateral or any part thereof on
the part of the Secured Party, nor any delay or Indulgence
granted to the Debtor by the Secured Party, shall affect

the obligations of the .Debtor hereunder or under the

Note.

SECTION 4,05, Remedies Cumulative; Subject to
Mandatory Requirements of Law. The remedies in this
Agreeﬁenf provided In tavor of the Secured Party shall not
be deemed exclusive, but shall be cumulative, and shall be
In addlfion to all oTﬁer remedlies In Its favor existing at
law or In equlity; and such remedles so provlided Iﬁ this
Agreement shall be supjecf in all respects to any manda-
tory requlirements of |aw at the time applicable thereto,

to the extent such requirements may not be walved on the

part of the Debtor.

-16-



ARTICLE FIVE

Applicatlion of Insurance Proceeds

SECTION 5,01, Insurance Proceeds. Any amounts

recelved by the Secured Party from time to time whlch con-

stitute proceeds of casualty Insurance malntalned In re-
spect of the Unlits shéll be held by the Secured Party as
.parf of the Collateral and shall be appllied by the Secured
Part from time to time +to any one . or more of the

following purposes:

(a) so long as no Event of Default has oc-
cured and Ils contlnuing, the proceeds of such In-
surance shall, 1 f the Unit Is to be repalred, be

released to the Agent in relmb&rsemenf for expen-
ditures made for such repair, upon recelpt by +the
Secured Party of a certificate of an wunauthorlized
officer of the Agent to the effect that any damage
to such Unit in respect of which such proceeds
were pald has been fully repaired; and

(b) if the Insurance proceeds_ shall not have
been released pursuant to the preceding subsec{lon
(a) within 180 days .fnom the recelpt fhereéf by
the Secured Party, such Insurance proceeds shall
be applied by +t+he Secured Party (1) filrst, to pre-
pay the Note and (i) secoﬁd. the balance, If any,
shall be retfeased to or upon the order of the Deb-

tor on the date of such prepayment of the Note.

-17-



ARTICLE SIX

Miscellaneous

SECTION 6.01, Power of Attorney. The Debtor

hereby constltutes and appolints the Secured Party the at-
torney-In-fact of the Debtor with full power of substlitu-
tion for tThe purposes of.carrylng out the provisions of
this Agreement and In its name, place and stead to ask,
demand, collect, recelve, sue for and give acquittance for
any and all rents, Income and other sums which are as-
signed hereunder with full power to settle, adjust or com-
promise any élalm thereunder as fully as the Debtor could
ltself do, and In the discretion of the Secured Party to
file any clalm or take any other action, elither in [ts own
name or In the name of the Debtor or otherwlise, which the
Secured Party may deem necessary or appropriate to protect
and preserve the right, titie and interest of the Secured
Party In and to such rents and other sums of the securlity
intended to be afforded hereby.

SECTION 6.02. Successors and Assigns. Whenever

Ln this Agreement the Secured Party Is referred to, such
reference shall be deemed to Include the successors and
assigns of Secured Party. All warranties, covenants and
égreemenfs by or on behalf of the Debtor which are con-
tained in this Agreement and the Note shall inure to the
beneflit of the successors and assligns of the Seéured

Party.

“-18~



SECTION 6.03. ModIlflcatlon, Amendment or Walver.

No modiflcation, amendment or walver of any provislion of

thls Agreement, or consent to any departure by the Debtor

therefrom, shall In any evénf'be effective unless- the same
shall be In writing and signed by the Secured Party, No
notice to or demand on the Debtor In any case shall en-

title It to any other or further notice or demand in the
same, simllar or other clrcumstances. Nelther any fallure
nof any delay on the barf of the Secured Party iIn exercls-
ing any right, power or prlvlleg; hereunder shall operate
"as a walver thereof, nor shall ® single or partial exer-
clse thereof preclude any other or further exerclise or the
exerclse of any other right, power or priviilege.

SECTION 6.04, Severabllity. In the event any

one or more of the provisions contalned In this Agreement
should be Invalid, ittegal or unenforceable In any re-
spect, the validity, Ieg;llfy and enforceablility of the
remaining provislions contalined hereln shall not In any way
be affected or Iimpaired thereby.

SECTION 6.05. Notlces. All demands, notices and
communications hereunder shall be In writing and shall
conclusively be deemed to have been received by a party
hereto and to be effective on the day on which delivered
to such party at Iits address set forth below (or at such
other address as such party speclfy to the other " party by
a notice in accordance with the terms hereof), or, If sent
by registered mail, on the +third business day after the
date on which mailed, addressed to such party at such ad-

dress: ' -19-



(a) it to the Debtor, &t hls oeddress set

forfﬁ next T; his s]gnature at the foo?iof this
vAgreemenf; and

(B) If to the Secured Party, at Its eddress
at 55 Water Street, Sulte 1806, New York, New

York, New York 10041,

SECTION 6.06. Etfect of Headlngs. The Article

and and Sectlon headings hereln are for convenlence only
"and shall not affac? the constructlon heregf.

SECTION 6.07. Applicable Law. Thls.Sebcurlfy

be

Agreement shall be construed 1In accordance wlth and

governed by the laws of the State of New York.

IN WITNESS WHEREOF, the Debtor and the Secured

Party have duly executed thils Securlty Agreement, on

day and year first above wrlf?en.

AR Y,

the

Dale L. Thornborough

Address of Debtor:
645 Fifth Avenue
New York, NY 10022

CHEMICAL BUSINESS CRED!T CORP,

v b L s

Johr/L. Lewis,
Executive Vice President

iCorporéfe Seal

- Attest:

== -t "~ = qp

]



SCHEDULE A RIS . .

Number of Unlts Road Numbers Equlpment Descrlp+lon
Ten (10) DLTX Il through 20, 100 Ton Roller Bearing
inclusive - DOT 1I1AIOOW!I

21,000 Gallon
N/C, N/} Tank Cars

-21-



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

- on this 13th day of November, 1980, before me
personally appeared JOHN L. iEWIS, to me personally known,
who, being by me duly sworn, says that he is Executive Vice
President of Chemical Business Credit Corp.; that the seal
affixed to the foregoing instrument is the corporate seal
of said corporation; that said insérﬁment was signed and
séaled on.ibehalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution

of the foregoing instrument was the free act and deed of

said corporation.

R g il

Publi o

DOROTHY A. CIOFFI
Notary Public, State of New York
. . R . No. 43-4653996
My Commission expires: Qualified in Richmond County
’ Certificate Filed in New York Count
Commission Expires March 30, 19

[Notarial Seall



STATE OF }uu» 7&4‘3 , )
COUNTY OFILu:7&4£3 .; e

. on this /¢ day of-ﬁﬂtm&p,, ISXO , before me
personally appeared D@29 L. 70 ELCoMGA, to me personally
known to be the person described in and who executed the

foregoing instrument and he acknowledged that he executed
the same as his own free act and deed.

b Lot

Notary Public
My Commission expires: g’go—ﬁ

(Notarial Seal)

PHYLLIS A. SMART
Notary Public, State of New York
No. 24-4513243 Qual. in Kings Couniy
. Cart, Filed in N. Y. County )
Commission Expires March 30, I9g..

~23-



